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MUAYENE & GOZETiIM HiZMETLERI iCiN
GENEL HUKUM VE KOSULLAR

Bu Gozetim ve Muayene & Gozetim Hizmetleri igin Genel Hiikiim ve Kosullar (H&K) sizin (Miisteri) ile
Peterson veya Control Union kurulusu (Sirket) arasindaki s6zlesmede kabul edilen Teklif (bundan boyle
bu sekilde tanimlanacaktir) ile birlikte burada (S6zlesme) 6ngorilen Hizmetleri (bundan bdyle bu
sekilde tanimlanacaktir) saglamayi taahht eder.

1. Tanimlar
1.1. Bu Hukim ve Kosullarda, durum aksini gerektirmedikce, asagidaki terimler asagidaki
anlamlara sahip olacaktir:

a) Gizli Bilgiler, S6zlesme uyarinca Hizmetlerin saglanmasi sirasinda veya uyarinca ifsa edilen
bilgiler dahil ancak bunlarla sinirh olmamak tzere, veri ve/veya ¢éziimleri iceren yazili,
sozIlu olarak dijital, manyetik, fotograf ve/veya diger formlarda sunulan teknik, ticari,
pazarlama, politika, teknik bilgi, planlama, proje yonetimi, Grlnler, isler ve finans ve diger
bilgiler dahil her tlrll yazili, elektronik, sozlii veya baska bir sekilde ifsa edilen ve ifsa
sirasinda ifsa eden tarafindan herhangi bir sekilde gizli olarak isaretlenen, damgalanan
veya tanimlanan ve/veya ifsa edilen her ne sekilde olursa olsun, taraf tarafindan makul
olarak gizli olarak kabul edilen bilgiler anlamina gelir. Gizli Bilgiler, Hizmetlerin ifasi
sirasinda Sirket tarafindan elde edilen veya alinan Gizli Bilgileri de icerecektir.

b) Veri Koruma Kanunlar, (i) Kisisel verilerin islenmesi bakimindan gergek kisilerin
korunmasina iliskin, 6698 sayili Kisisel Verilerin Korunmasi Kanunu (“KVKK”) ve Kisisel
Verileri Koruma Kurulu kararlari basta olmak Uzere, kisisel verilerin korunmasi ile ilgili
yurirlikte bulunan ve isbu S6zlesme’nin imzalanmasindan sonra yirirlige girebilecek
diger tiim ilgili mevzuat hikiimlerini ifade eder.

c) Ucretler, Hizmetlerin bedeli anlamina gelir.

d) Miichir Sebep, bir tarafin makul kontrolliniin 6tesinde, bir tarafi S6zlesme kapsamindaki
yukumliliklerini yerine getiremez hale getiren ve etkilenen tarafca uygun 6zenin
gosterilmesiyle kacinilamayan ve bunlarla sinirl olmamak tzere, dogal afet, sel, kuraklik,
deprem veya diger dogal afetler; salgin veya pandemi; teror saldirisi, i¢ savas, i¢ karisiklik
veya ayaklanmalar, savas, savas tehdidi veya savas hazirligi, silahli gatisma, yaptirim
uygulanmasi, ambargo veya diplomatik iliskilerin kesilmesi; nikleer, kimyasal veya
biyolojik kirlenme veya sonik patlama; bir ihracat veya ithalat kisitlamasi, kota veya yasak
getirme dahil ancak bunlarla sinirli olmamak tzere bir hiikiimet, akreditasyon kurulusu
veya kamu otoritesi tarafindan alinan herhangi bir yasa veya eylem; binalarin ¢ékmesi,
yangin, patlama veya kaza; herhangi bir is veya ticaret anlasmazlgi, grev, endustriyel
eylem veya lokavt; ve kamu hizmetinin kesintiye ugramasi veya arizalanmasini iceren
herhangi bir durum anlamina gelir.

e) FMH, asagidakiler dahil ancak bunlarla sinirli olmayan tim fikri milkiyet haklari anlamina
gelir: ne zaman ve nasil ortaya ¢gikarsa ¢iksin, her durumda, tescilli veya tescilsiz olsun, her
turlt basvuru, bélim, yeniden dizenleme, yeniden inceleme, devam, kismen devam ve
yenileme dahil patentler, telif haklari, veri tabani haklari, tasarim haklari, teknik bilgiler,
modeller, ticari markalar ve ticari sirlar veya Gizli Bilgilerdeki fikri mulkiyet haklari
anlamina gelir.
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f) Sanayi Uygulamasi, bir tesebbdisle ilgili olarak: (i) uygulanan uygulamalar, yéntemler ve
eylemler; ve (ii) ayni tir tesebbste bulunan ve ayni veya benzer durum ve kosullar altinda
olan veya TIC Konseyi, GAFTA, FOSFA veya ISO gibi uluslararasi kuruluslarin subeleri
tarafindan belirlenen uygulama, yontem ve eylemlerde bulunan makul denetim sirketleri
tarafindan her durumda makul ve olagan olarak gosterilecek 6zen ve beceri derecesi
(Hizmetlerin performansina uygun oldugu sekilde ve oldugunda) anlamina gelir.

g) Teklif, Sirket tarafindan saglanan Hizmetleri ve Ucretleri agiklayan ve/veya detaylandiran
herhangi bir teklif, tahmin ve/veya fiyat teklifi anlamina gelir.

h) Rapor, durum Ozetleri veya (varsa) gercgeklestirilen herhangi bir Hizmetin sonuglarini
aciklayan herhangi bir bicimdeki herhangi bir iletisim ile birlikte, Hizmetlerin Misteri’ye
saglanmasi sirasinda Sirket tarafindan hazirlanmis her tlrli memorandum, belge, grafik,
cizelge, fotograf, laboratuvar verileri, hesaplamalar, Olclimler, tahminler, notlar,
sertifikalar ve/veya diger materyaller anlamina gelir.

i) Hizmetler, S6zlesmede agiklandigl sekilde Sirket tarafindan gergeklestirilecek ve Sirket
tarafindan saglanabilecek bir Raporda yer alan tim faaliyetler anlamina gelir.

j) Temsilciler, herhangi bir tarafin bagh kuruluslari ve istirakleri ile s6z konusu tarafin ve bu
tarafin bagh kuruluslari ve istiraklerinin yoneticileri, memurlari, calisanlari, acenteleri ve
danismanlari (profesyonel danismanlari dahil) anlamina gelir; ve Sirket s6z konusu
oldugunda, Sirketin Hizmetleri (veya herhangi bir bolimini) gergeklestirmek igin
gorevlendirdigi herhangi bir alt ylkleniciyi ve bu alt yiklenicinin yodneticilerini,
memurlarini, galisanlarini, acentelerini ve danismanlarini igerir.

k) Hizmet Yeri, Sirket'in tesisleri, yerleri veya Sirket’in faaliyet gosterdigi diger herhangi bir
is yeri hari¢ olmak Gzere, Hizmetlerin gerceklestirilecegi tesisler, lokasyonlar, limanlar,
mavnalar, tasitlar veya diger yerler anlamina gelir.

1.2. Bir maddeye yapilan atif, bu H&K’deki bir maddeye yapilan atiftir.
1.3. Bu H&K’lerde bir tarafa yapilan atif, duruma gore Musteri’ye ve/veya Sirket’e atifta bulunur.

2. Genel
2.1. BuH&K’ler ile madde 3.1 uyarinca kabul edilen herhangi bir Teklif arasinda herhangi bir celiski
olmasi durumunda, bu H&K’lerin hiikiimleri gecerli olacaktir. Stipheye mahal vermemek
adina, bu H&K’lar, Musterinin bir satin alma siparisinde veya baska bir belgede Sirkete teklif
ettigi veya gelecekte Onerebilecegi veya ticaret, gelenek, uygulama ile ima edilen veya
taraflarin anlasilmayan veya yorumlanmasi gereken hususlari agikliga kavusturduklari tim
hiikiim ve kosullardan 6ncelikli olacaktir.

3. Teklif ve kabul

3.1. Mdsteriile Sirket arasindaki S6zlesme, (a) Musteri’nin Teklifi kabul ettiginin Sirket tarafindan
yazili olarak alinmasi veya (b) Mdusteri'nin, Teklifte belirtilen Hizmetlerin ifasina veya
hazirlanmasina baslama talimatinin alinmasi durumlarindan hangisi daha dnce gergeklesirse
o tarihte yararlige girer. Hem Teklif hem de kabulli elektronik olarak iletilebilir ve
uygulanabilir olmasi icin taraflardan herhangi biri tarafindan imzalanmasi gerekmez.

3.2. Mugsteri tarafindan oOnerilen herhangi bir sart ve hikim, Sirket’in yetkili bir temsilcisi
tarafindan yazili olarak agikca kabul edilmedikge, Sirket icin baglayici degildir.
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3.3. Teklifte aksi belirtilmedikge, Teklifte yer alan herhangi bir 6neri, hangisi 6nce gelirse, Teklif" in
diizenlenme tarihinden itibaren 1 (bir) ay veya Hizmetlerin 6nerilen baslama tarihinden 2 (iki)
is glinl 6ncesine kadar gecerlidir. Bir Teklifin kabul icin belirli bir slire icerebilmesine ragmen,
Teklif, Musterinin Teklifi kabul ettiginin veya Hizmetlerin ifasina baslama talimatinin Sirket
tarafindan alinmasindan 6nce, Sirket tarafindan herhangi bir zamanda iptal edilebilir.

4. Hizmetlerin ifas

4.1. Sirket, Mdsteri icin Hizmetleri S6zlesme ve Sanayi Uygulamasi hikimlerine uygun olarak
gerceklestirecektir. Sirket tarafindan gergeklestirilen Hizmetler, yalnizca Misterinin kullanimi
ve yararina olacaktir.

4.2. Sirket Misteri’den aksine 6n yazili talimat almadikc¢a, herhangi bir Gglnci kisi S6zlesme’ ye
iliskin veya Hizmetlerin ifasina iliskin talimat verme yetkisini haiz degildir.

4.3. Hizmetlerin ifasi esnasinda Musteri veya Temisilcileri liglincli bir kisiye Rapor verilmesi igin
talimat verebilir veya Sanayi Uygulamasi uyarinca Sirket bu Raporu lginci bir kisiye vermek
durumunda kalabilir. Bu durumda, Sirket gayrikabili riicu olarak bu Raporu Uglinci kisiye
verme hususunda yetkilendirilmis olarak kabul edilecektir.

4.4, Misteri, Hizmetlerin Teklif’ te belirtilen kapsamla sinirli olarak ve/veya Sirket’in kabull
halinde Musteri’nin belirli talimatlarina uygun olarak veya boéyle bir talimatin olmamasi
halinde ilgili Sanayi Uygulamalarina uygun olarak verildigini kabul eder. Miusteri ayrica
Hizmetlerin test edilen, gozetimi yapilan, onaylanan riin, materyal, hizmetler, sistemler,
sureglerin kalitesi, glivenligi, uygulanmasi veya durumuna uygun olarak dizayn edilmesinin
veya bunlara iliskin olmasinin gerekli olmadigini ve hizmetlerin kapsaminin test edilen,
gbzetimi yapilan onaylanan Urin, materyal, hizmetler, sistemler, siire¢glere uygulanan tim
standartlari icermeyebilecegini kabul eder. Musteri, Raporlara ilgili Raporda belirtilen ve
Hizmetleri ifa esnasinda mevcut olan vakia, bilgi, belge, 6rnek ve/veya mevcut diger
materyalleri Sirketin incelemesi ve/veya analizinden ibaret olan vakia ve beyanlarla sinirli
olarak dayanabilecegini bilmektedir.

4.5. Sirket Rapordaki icerige dayanarak Misteri veya lclncu kisilerin fiil veya ihmallerinden dolay
herhangi bir sorumluluk veya yikimlulik Gstlenmemektedir.

4.6. Hicbir kosul ve sart altinda Sirket veya Temsilcileri MUsteri tarafindan herhangi bir tazminat,
feragat veya belirli bir taahh(t veya anlasma imzalanmaya zorlanamaz veya Musteri boyle bir
taahht veya anlasmanin Sirket tarafindan imzalanmasini talep edemez. Su kadar ki, boyle bir
anlasma veya taahhit imzalanmis olsa dahi hikimsliz olarak kabul edilecektir. Hizmet
Yeri'nin Sirketin isyeri olmamasi veya Sirketin kontrol alaninin disinda olmasi ve buna bagli
olarak Sirketin veya Temsilcilerinin tazminat, feragat veya ilgili hizmet yerine 6zgi bir taahhit
veya anlasma imzalamak durumunda kalmalari halinde Misteri bundan kaynaklanan tim
sorumlulugu ve riski Ustlenecek ve Sirket ile Temsilcilerinin bu sorumluluk ve risklerden
kaynaklanan zararini tazmin edecektir.

4.7. Sirket, talep halinde, Hizmetlere iliskin olarak Misteri tarafindan atanan Ugilnci kisilerle
makul sekilde isbirliginde bulunacaktir. Su kadar ki, Sirketin isbu Ug¢lincu kisilere karsi isbu
Sozlesme’ den kaynaklanan herhangi bir sorumlulugu bulunmamaktadir.
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5. Sirketin Taahhiit & Yiikiimlaliikleri
5.1. Sirket, Musteri’ye isbu S6zlesme’ yi akdetmek icin gereken yetki ve ehliyete sahip oldugunu
taahht eder. Ayrica Sirket;

(a) Hizmetlerin ifasina uygulanabilecek tim yasa ve diizenlemelere esasli olarak uymalidir,

(b) Temsilcileri Hizmet Yerinde bulundugu middetge, Temsilcilerinin Misteri’'nin 6.2 (e)
hikmiine uygun olarak Sirkete bildirmis oldugu tiim saglk, giivenlik kurallari ve diger
makul glvenlik dnlemlerine esasli olarak uymasini saglamak i¢in gereken tiim makul
adimlari atmaldir. Sirketin Temsilcileri ayrica Sanayi Uygulamalarinin gerekli kildigi kisisel
koruma ekipmanlarini da kullanmalidir,

(c) Hizmetlerin ifasi esnasinda uygulanan hukuk ve/veya Sanayi Uygulamalari geregince
denetlenen, ayarlanmis olan uygun ekipmani kullanmalidir,

(d) Hizmetlerin ifasinda gorevlendirdigi Temsilcilerin Hizmetlerin geregine uygun olarak
gerekli niteliklere sahip, deneyimli (egitim veya deneyim itibariyle) ve egitilmis olmasini
saglamalidir.

(e) Raporlarin tglincl kisilerin fikri milkiyet haklari dahil haklarini ihlal etmemesini temin
etmelidir. isbu taahhiit s6z konusu ihlalin dogrudan veya dolayli olarak (i) Miisteri veya
Musteri adina Sirkete temin edilen Materyallere Sirketin dayanmasi (6.1 (c)'de
tanimlandigi Uzere) veya (ii) Raporlara Musteri, Temsilcileri veya Uglinci bir tarafca
ekleme veya degisiklik yapilmasi veya (iii) Sirketce normalde uygulanmamakla birlikte,
Miusteri'nin veya Temsilcilerinin talimatlarina uygun hareket edilmesi hallerinden
kaynaklanmasi halinde uygulama alani bulmayacaktir.

5.2. Sirket isbu Sozlesme’ de belirtilenler hari¢c olmak lizere, herhangi bir zimni veya acik beyan
veya taahhiitte bulunmamaktadir. isbu beyan ve taahhiitler herhangi bir sebeple acik veya
zimni, yazili veya sair surette verilmis olan veya varsa kanunen verilmesi gereken beyan ve
taahhutlerin yerine gecer ve bunlari ortadan kaldirir.

6. Miisteri’nin Beyan, Taahhiit ve Yiikiimlulikleri

6.1. Mdusteri;

(a) isbu Sézlesmeyi imzalama ve Hizmetleri temin etme ehliyet ve yetkisini haiz oldugunu,

(b) Hizmetleri kendi adina ve hesabina aldigini ve baska bir Gglnci kisi icin acente, temsilci veya
herhangi bir surette araci olarak temin etmedigini,

(c) Musteri tarafindan veya Musteri adina Sirket veya Temsilcilerine temin edilen bilgi, 6rnek,
belge ve ilgili materyallerin (Materyal) tim esasli agilardan dogru ve tam olacagini, herhangi
bir esash eksiklik icermedigini veya herhangi bir surette yaniltici olmayacagini beyan ve kabul
eder. Misteri ayrica, Sirket ve Temsilcilerinin Hizmetleri ifasi esnasinda isbu Materyallere
dayanacagini (ilgili Materyallerin dogrulugunu kontrol etme ve dogrulama yikimlilagi
olmaksizin) kabul eder.

(d) Mdusteri tarafindan veya Misteri adina Sirkete saglanan o6rnekler 6n 6demeli olarak
gonderilecek ve Musteri ile ayrica mutabik kalinmadik¢a, maliyeti Misteri tarafindan
Ustlenilecek sekilde test edilmeleri akabinde 30 giin icerisinde teslim alinacak veya imha
edilecektir. ilgili 6rneklerin Misteri tarafindan 30 giin icerisinde alinmamasi veya imha
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edilmemesi halinde Sirket ilgili 6rnekleri Musteri tarafindan maliyeti karsilanacak sekilde imha
etme hakkini sakli tutar, ve

(e) Musteri tarafindan veya Misteri adina Sirket veya Temsilcilerine temin edilen herhangi bir
Materyalin (sertifika ve raporlar da dahil olmak (izere) Uglinci kisilerin fikri milkiyet dahil
haklarini ihlal etmedigini beyan ve taahhit eder.

6.2. Musteri ayrica;

(a) Hizmetlere iliskin her tirli konuda Sirket ile tam ve zamaninda isbirligi halinde olmayi ve
Sirkete zamaninda talimat ve geri bildirimde bulunmayi,

(b) Hizmetlerin ifa edilmesi icin gereken her tlrli Materyali zamaninda Sirketin temsilcilerine
temin etmeyi ve Sirketin Hizmetleri S6zlesme’ ye uygun olarak ifa etmesine izin vermeyi,

(c) Test edilecek ornek/ekipmanlari gereken hallerde baglanti parcalari, sigorta baglantisi gibi
belirtilen ilave maddelerle birlikte temin etmenin kendi sorumlulugu oldugunu kabul eder.
Mdsteri ayrica olagan test siirecinin bir parcasi olan test asamasinda temin edilen 6rneklerin
zarar gorebilecegini veya yok olabilecegini kabul eder ve Sirketi s6z konusu degisiklik, zarar
veya yok olmadan kaynaklanan her tirlii sorumluluktan ari tutmayi ve zararini gidermeyi
taahhiit eder.

(d) Sirketin Temsilcilerine Hizmet Yerine kosulsuz ve engelsiz erisim hakki saglamayi ve Hizmetlerin
ifasina engel olabilecek veya bu hizmetleri aksatabilecek Sirketin kontroli disinda olan
herhangi bir kosul veya durumu engelleyebilecek veya bunlari dizeltebilecek her tirli islemi
gerceklestirecegini kabul eder.

(e) Sirketin Temsilcileri Hizmet Yeri'ne erisim saglamadan oOnce Sirketi ilgili Hizmet Yerine
uygulanabilecek her tirli saglik ve glvenlik kurallari ile diger makul giivenlik gereklilikleri
hakkinda bilgilendirmeyi kabul eder. Misteri, Sirketin denetleyecegi veya test edecegi
herhangi bir madde ve/veya lriine veya Hizmet Yerinde kullanilan herhangi bir slre¢ veya
sisteme veya Hizmetlerin ifasi icin gereken herhangi bir diger (riin veya hizmete iliskin
herhangi bir risk, glivenlik sorunu veya kaza olmasi halinde derhal Sirketi bilgilendirmelidir.
Misteri Sirket Yetkililerinin Hizmet Yerindeki glivenligini saglamakla yikimliddar.

(f) Hizmetlere iliskin uygulanan tiim yasa ve diizenlemelere uyulmasi icin gereken tiim lisans ve
onaylari alacak ve bunlari koruyacaktir.

(g) Raporlariyaniltici olabilecek herhangi bir sekilde kullanmayacak ve bunlari yalnizca tim metin
olarak dagitacak ve Sirketin 6n yazili izni olmaksizin Raporlarin icerikleri, 6zetleri, belirli
bolimleri dagitilmayacak veya yayimlanmayacaktir.

(h) Mdasteritarafindan yapilan reklamlar veya tanitici materyaller veya bildirimler Sirket tarafindan
verilen hizmetlere iliskin olarak Ucglinclii kisilere herhangi bir yanlis veya yaniltici izlenim
vermeyecektir.

6.3. isbu madde 6'da sayilan tim yikimlilikler derhal ve Misteri’nin risk, maliyet ve
harcamalarina katlaniimasi ile yerine getirilecektir.

6.4. Sirket, Temerrit Hali'nin Misteri’'nin isbu madde hiikiimlerini ihlal etmesi sebebiyle ortaya
¢tkmasi halinde Temerriide diismis sayllmayacak ve bu durumdan 6tiirii de herhangi bir
sorumlulugu bulunmayacaktir. Misteri ayrica s6z konusu ihlalin Sozlesme tahtindaki
Hizmetlerin ifasini etkileyebilecegini kabul eder.
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6.5. Sirket, Hizmet Yeri ve/veya Hizmetlerin ifa edilme kosullarinin miinhasir takdirine gére sagliga
zararlh olmasi veya cevre yahut givenlik icin tehlike arz etmesi halinde herhangi bir
sorumlulugu dogmaksizin isbu Hizmetleri ifa etmeyi askiya alma hakkini sakl tutar.

7. Ucretler ve Odeme

7.1. Misteri Sirketin Hizmetleri ifa etmesinin karsiligi olarak Ucretleri zamaninda édemelidir.
Kabul edilen Teklif'te aksi agikca belirtilmedigi tizere, Ucretler Sirketin seyahat, konaklama,
seyahat sigortasi, vize, ilave yurtici sigortalar veya seyahat halinde adam giin sayisina iliskin
harcama ve giderlerini (Giderler) kapsamamaktadir. Misteri, Sirketi Giderler ile ilgili olarak
tamamen tazmin edecegini ve test 6rneklerine iliskin navlun bedeli veya glimrik vergilerinden
tamamen kendisinin sorumlu oldugunu kabul eder.

7.2. Sirket, Teklif'te belirtilen kapsamin disina gikan bir isi yerine getirmesi hususunda talimat
alirsa, bu is H&K hikimlerine tabi olacak ve harcanan zaman ve isin esasina gore
Ucretlendirilecektir.

7.3. Teklif'te belirtilen Gcretler Sirketin tabi oldugu yargi yerinde yetkili kamu kurumu tarafindan
yayimlanan tiketici fiyat endeksindeki artislara uygun olarak yillik bazda Sirket tarafindan
revize edilebilir (indeks). isbu S6zlesme hiikiimleri bakimindan indeks, ilgili zamanda yetkili
kamu kurumu tarafindan gilincellenen son veriyi ifade eder. Fiyat glincellemesi Musteri’ye
bildirimi miteakip 30 (otuz) glin igerisinde ylrirlige girecektir.

7.4. isbu Sézlesme’de aksi belirtiimedigi siirece Ucretler herhangi bir vergiden ari olup, isbu
vergiler faturalara dahil edilecek olup licret bedellerine ek olarak 6denmesi gerekecektir
(uygulanabilir oldugu o6l¢lide).

7.5. Musteri fatura diizenlenme tarihini miteakip 15 (onbes) glin igerisinde fatura bedelini Sirkete
odemekle yikimlidir.

7.6. Musteri, isbu Sozlesme tahtinda muaccel olan herhangi bir 6demeyi vade tarihinde
gerceklestirmezse, Sirketin hak ve talep haklari sakli kalmak kaydiyla, gerek dava oncesi
gerekse dava sonrasinda, vade tarihinden fiili 6deme tarihine kadar gecen giinler igin
o0denmeyen bedel lizerinden yillik %5 (ylzde bes) faiz 6demekle yikimlidir. Ayrica, gerek
yargisal gerek yargi disi olmak lzere, Misteri'nin temerridi akabinde yapilan makul tahsilat
masraflari da Musteri tarafindan karsilanacaktir. Yarg: digi masraflar Ucretlerin %10’una
(yUzde on) arti faizlere tekabul etmekte olup, Sirketin isbu tutari asan yargi disi masraflarini
tahsil etme hakki sakhdir.

7.7. Musteri tarafindan Sirkete 6denmesi gereken tiim tutarlar tam olarak, herhangi bir mahsup,
karsi talep, diisiim veya tevkifat yapilmaksizin 6denmelidir. isbu S6zlesme tahtinda yapilmasi
gereken 6demeler yasal gereksinimler hari¢ olmak izere kamu kurumlarinin herhangi bir vergi
(yerel veya tevkifat), resim, lisans, harg, lcret veya tevkifat kesintisinden ari olarak
yapilacaktir. Musteri boyle bir kesintiyi yapmakla ylikimli olmasi halinde, Sirketin isbu kesinti
olmasaydi alacagi tam tutari almasini temin etmek icin gereken ilave miktari 6demelidir.

7.8. Musteri faturanin igerigine itiraz ediyorsa, bu itirazini faturayi tebellig etmesini takiben 8
(sekiz ) glin icerisinde itirazini hakh kilan gerekgeleri de belirterek yapmalidir. Aksi takdirde
fatura icerigini kabul etmis sayilir. Musteri’'nin anilan sekilde itiraz etmesi, madde 7.5’deki
6deme yikimlalugind bertaraf etmez.
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7.9. Mugsteri’nin fiilleri Hizmetlerin tamamlanmasini geciktiriyorsa, Sirket ilgili tarihe kadar sunulan
Hizmetlere iliskin her tiirli masraf ve Ucretleri Misteri’ye faturalandirabilir. Misteri isbu
masraf ve Ucretleri madde 7.5’de belirtildigi (izere 6demekle yiikiimlidiir.

7.10. Sézlesme ve hukuk tahtindaki haklara ilave olarak (Sirket isbu madde tahtindaki haklarini
kullanarak bunlardan feragat etmemektedir) Sirket Misteri’'nin mutabik olunan muaccel
Ucret veya Masraflari 6dememesi ve 6demeye iliskin yazili ihtarda bulunulmasina ragmen 14
(ondort) gilin icerisinde 6édenmemeye devam edilmesi halinde Hizmet vermeyi durdurma
hakkina sahiptir.

8. Fikri Miilkiyet Haklari (FMH) ve Kisisel Verilerin Korunmasi

8.1. isbu Sézlesme’nin imza tarihinden énce taraflarin sahip oldugu FMH’ler ilgili tarafta kalmaya
devam edecektir. Bir tarafin FMH’sindeki herhangi bir gelisim, degisiklik veya gelistirme her
zaman ilgili tarafin uhdesinde olacaktir.

8.2. Musterinin (veya bagli ortakliklarinin) “CU”, “Control Union”, “Peterson” veya Sirketin marka,
logo veya marka adini kullanimi Sirketin yazili 6n onayina tabidir.

8.3. Rapora iliskin tiim FMH’ler Sirkete aittir. Musteri isbu Raporu Sozlesme hukimleri ve
Sozlesme’de belirtilen amaglara uygun ve bunlarla sinirl olarak kullanma hakkina sahiptir.

8.4. Musteri, Sirketin Raporun hazirlanmasi ve sunulmasi (Sirket tarafindan Musteri'ye sunulan
ciktilar da dahil olmak lizere) ile Misteri’ye Hizmetlerin saglanmasi esnasinda ortaya ¢ikan
tiim konsept, fikir ve buluslara iliskin FMH’lere sahip oldugunu kabul eder.

8.5. Taraflar Kisisel Verilerin islenmesine iliskin tabi olduklari Kisisel Verileri Koruma Mevzuati
tahtindaki yukidmlaliklerine bagimsiz veri sorumlulari olarak uymakla yukimltdurler.
Herhangi bir slipheye mahal vermemek adina, Sirket higbir zaman Musteri adina Kisisel Veri
islememekte ve bu nedenle S6zlesme tahtinda Veri isleyen olarak hareket etmemektedir.

8.6. Ayrica Musteri,

8.6.1. Gergek kisi olan ve Hizmetlerin saglanmasi veya S6zlesme’nin ifasi slirecine dahil olan
Musteri  Temsilcilerini ilgili Temsilciye Sirketin internet sitesinde mevcut
https://www.controlunion.com.tr/hakkimizda/kisisel-verilerin-korunmasi linkini
tiklayarak Kisisel Verilere iliskin Aydinlatma Metnine ulasabilir. Misteri Sirketin ilk
talebi Gzerine ilgili Musteri Temsilcilerini usuliine uygun olarak yukarida atif yapilan

Aydinlatma Metni hakkinda bilgilendirmis oldugunu dair ispati sunmakla yiukimltdur.

8.6.2. Gergek kisi Temsilcilerinin yilrarlukteki Kisisel Veri Mevzuati tahtindaki taleplerini
incelemek icin gereken uygun prosedirleri gelistirmek ve uygulamakla ytukimlidur.
Sirket ilgili Miusteri Temsilcilerinin taleplerini hizlica cevaplandirarak isbirliginde
bulunabilir.

8.7. Musteri madde 8.5 ve/veya 8.6’yi ihlal etmesi sonucunda Sirket ve Temsilcilerinin ugramis
olduklari her tirli kayip, zarar, harcama, masraf, talep, sorumluluk, ceza (uygulanan hukuk
tahtinda izin verilen 6lglide) veya herhangi bir diger tazminat sorumlulugunu (dahil olan diger
kisiler ve Denetleyici Kurumlarinki de dahil olmak lzere) tazmin edecektir. Misteri'nin isbu
Soézlesme tahtindaki isleme faaliyeti akabinde (i) ilgili Kisi’nin Sirket aleyhine sikayet yoluna
basvurmasi veya (ii) yetkili kurumun Sirket aleyhine sorusturma veya ihlal prosediri

GB-F-18 Rev.3/0 (03.10.2022) Sayfa7/26


https://www.controlunion.com.tr/hakkimizda/kisisel-verilerin-korunmasi

& CONTROLUNION
MUAYENE & GOZETiIM HiZMETLERI iCiN
GENEL HUKUM VE KOSULLAR

baslatmasi halinde Musteri Sirket’in talebi lzerine Sirkete destek saglayacak ve Sirket lehine
savunma yapacaktir.

9. Gizlilik

9.1. Bir tarafin veya Temsilcilerinin (Gizli Bilgiyi Alan Taraf) diger tarafin veya Temsilcilerinin (Gizli
Bilgiyi Veren Taraf) Gizli Bilgilerine isbu S6zlesme ile baglantili olarak ulasmasi veya bunlari
almasi halinde madde 9.2 hiikmi sakli kalmak kaydiyla madde 9.4 uyarinca Gizli Bilgiyi Alan
Taraf:

(a) Gizli Bilgiyi, kendi Gizli Bilgilerini korumak igin gosterdigi 6zen seviyesini gostererek gizli
tutacaktir,

(b) Gizli Bilgiyi sadece isbu Sozlesme tahtindaki ylkimlaltklerini ifa etme amaciyla
kullanacaktir, ve

(c) Gizli Bilgiyi, Gizli Bilgiyi Veren Tarafin 6n yazili izni olmaksizin Uglincli kisilerle
paylasmayacaktir.

9.2. Gizli Bilgiyi Alan Taraf, Temsilcilerine Gizli Bilgiyi “bilmeleri gerektigi 6l¢lide” agiklayabilir. Su
kadar ki, Gizli Bilgiyi Alan Taraf paylasimdan once ilgili Temsilciyi Gizli Bilginin gizliligi
hususunda bilgilendirmeli ve ilgili Temsilcinin isbu madde 9 hikmiinde yer alandan daha az
kisitlayici olmamak tizere gizlilik yikimlilGga altina girmesini temin etmelidir.

9.3. Madde 9.1 ve 9.2, asagidaki hallerde uygulama alani bulmayacaktir:

(a) Gizli Bilginin Gizli Bilgiyi Veren Taraf veya Temisilcileri tarafindan paylasilmadan evvel Gizli
Bilgiyi Alici Taraf veya Temsilcilerinin Gizli Bilgiye gizli olmayan sekilde sahip olmasi,

(b) Gizli Bilginin isbu madde 9 hiikm ihlal edilmeksizin kamuya agik hale gelmesi,

(c) Gizli Bilginin, Gizli Bilgiyi Alan Tarafin bildigi kadariyla Gizli Bilgiyi Veren Taraf ile gizlilik
yukumlilugu altinda olmayan bir kisi tarafindan gizli olmayan bir sekilde Gizli Bilgiyi Alan
Taraf veya Temsilcileri ile paylasiimasi,

(d) Gizli Bilginin Gizli Bilgiyi Alan Taraf veya Temsilcileri tarafindan Gizli Bilgiyi Veren Taraf
veya Temsilcilerinin paylastiklari bilgiden bagimsiz olarak gelistirilmis olmasi, veya

(e) Gizli Bilginin mevzuat geregince, kamu veya denetleyici kurum (menkul kiymet borsalari
da dahil olmak Uzere) talebi lizerine, mahkeme veya ilgili yargi yerinde yetkili olan diger
otoritelerin karari geregince paylasiimasinin gerekli olmasi halinde. Su kadar ki, hukuken
izin verilen 6lctide, Gizli Bilgiyi Alan Taraf, Gizli Bilgiyi Veren Tarafa ilgili paylasima iliskin
olarak mimkin oldugunca sik bildirimde bulunacaktir.

9.4. Gizli Bilginin Gizli Bilgiyi Alici Taraf veya Temsilcileri ile paylasiimasi, Gizli Bilgiyi Alan Taraf veya
Temisilcilerine (i) Gizli Bilgiye iliskin herhangi bir miulkiyet, lisans veya sair hak verilmesi veya
(ii) Sozlesme tahtindaki yliktimliliklerin ifa edilmesi amaciyla Raporun kullanilma hakki harig
olmak Uzere, Gizli Bilgiye dayali olarak ortaya ¢ikan veya cikabilecek FMH haklarinin verilmesi
anlamina gelmez. Sirket hukuken gerekli oldugu olglide, ilgili kamu veya diizenleyici otorite
karari geregince, Sanayi Uygulamalari uyarinca veya Sirketin kalite ve sigorta slrecleri
geregince Sirketin Gizli Bilgilerini icerir veya bu bilgilere dayanan bilgi ve materyallere el
koyma hakkini sakli tutar. isbu madde 9 hiikmii Sirket tarafindan alikonulan tiim belge ve
materyallere uygulanmaya devam edecektir.
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10. Miicbir Sebep

10.1. Sirket veya Miisteri isbu Sozlesme tahtindaki yikiimlaliklerin fiilen Micbir Sebep nedeniyle
uygulanamaz hale gelmesi halinde bu durumdan sorumlu olmayacaklardir. Micbir Sebep
nedeniyle bir s6zlesmesel ylikimlaligiin ifa edilemeyecegine dair bildirim Micbir Sebep’in
ortaya cikisini takip eden 5 (bes) is glinl icerisinde yazili olarak diger tarafa bildirilmelidir.
Bildirimde ayrica Miicbir Sebep hali tanimlanmali ve Miicbir Sebep’in etkisini azaltmak igin
alinan 6nlemler sayilmalidir. isbu H&K’de sayilan ve Miicbir Sebep’ten etkilenen teslim
tarihleri anilan Micbir Sebep siiresince askiya alinacaktir. Uygulanabilir olmasi halinde
Sozlesme sona erdirilmeyecek ve teslim tarihleri Miicbir Sebep’in sona ermesi akabinde
taraflarca makul olarak mutabik kalinacak tarihler olarak revize edilecektir.

10.2. Miicbir Sebep’e yol agan durumlarin tamamen bertaraf edilememesi veya 30 (otuz) is ginini
asan bir gecikmeye yol agcmasi halinde, Sozlesme kendiliginden sona erecek ve taraflar
muaccel olan haklari ve S6zlesme tahtinda veya S6zlesmeye iliskin nihai muhasebe hesaplari
disinda, muistakbel s6zlesmesel sorumluluklardan sorumlu tutulmayacaklardir.

11. Sorumluluk ve Tazminat

11.1. Sirketin isbu S6zlesme tahtinda veya isbu So6zlesme ile baglantili olarak tim talep, dava hakki,
dava, surec, hukuki care, ceza, idari para cezasl, vergi, kayip, mahkeme karari, rehin, tazminat,
masraf, tahkim karar, zararlar (cezalandirici ve/veya 6rnek teskil edebilecek nitelikteki
zararlar da dahil olmak Gzere) ve her tirli masraflardan (makul avukatlik Gcretleri ve yasal
masraflar da dahil olmak Uizere) (Talepler) kaynaklanan toplam sorumlulugu (i) ilgili Taleplere
yol agan Hizmetler icin Miisteri’nin 6demis oldugu Ucretlerin (uygulanan vergi ve Harcamalar
da dahil olmak tzere) 10 (on) katini veya (ii) azami olarak toplam 100.000 Avro’yu (yliz bin
Avro) (hangisi azsa) gecemez.

11.2. Ayrica, Sirket veya alt yikleniciler yahut Temisilcileri (a) zararlar 6ngorilebilir olsa dahi, (b)
Musteri’nin bu zarara ugrama ihtimali hususunda bilgilendirilmis olup olmadigindan bagimsiz
olarak ve (c) Talebin dayanagi olan hukuki veya adli dayanaktan (s6zlesme, haksiz fiil veya sair
sorumluluk) bagimsiz olarak isbu Sozlesme tahtinda veya isbu Sézlesme’den kaynaklanan
herhangi bir dolayl zarar, kar, gelir veya is kaybi, miktarda azalma veya itibar kaybi ve/veya
pestamaliye sebebiyle Misteri'ye veya herhangi bir (glncli kisiye karsi sorumlu
olmayacaklardir.

11.3. Msteri, isbu Sozlesme tahtinda veya isbu Soézlesmeden kaynakli Uglinci kisilerin
(Musterilerin  Temsilcileri de dahil olmak Uzere) Talepleri olmasi halinde Sirket ve
Temsilcilerini tazmin edecek ve Sirketin yazili talebi olmasi halinde Sirketi savunacaktir. Su
kadar ki, ilgili Talep tutari Sirketin madde 11.1'de diizenlenen toplam sorumluluk tutarini
assin.

11.4. Sirketin her bir Temsilcisi isbu madde 11’de sayilan sinirlama, istisna ve tazminatlardan
yararlanacaktir.

11.5. Misteri, Talep hakkinda bilgi sahibi olmasini miteakip 3 (li¢) ay ge¢gmesi halinde Sirket veya
Temsilcilerine karsi herhangi bir hukuki yola basvuramayacaktir. Her haltkarda Sirket veya
Temsilcilerine karsi baslatilabilecek Talepler bakimindan zamanasimi Talebe dayanak olan
olayin meydana gelmesini takiben 6 (alti) ay ile sinirli olarak uygulanacaktir.

GB-F-18 Rev.3/0 (03.10.2022) Sayfa9/26



& CONTROLUNION
MUAYENE & GOZETiIM HiZMETLERI iCiN
GENEL HUKUM VE KOSULLAR

11.6. Madde 11.1, 11.2, 11.3, 11.4, 11.5 ve 11.8 sebepten ve Sirketin ihmal veya gorev ihmali
(kanuni veya sair suretle) olsa dahi veya ilgili Taleplerin ihmale (munferit, mlsterek, esanli
veya sair), taahhtlerin ihlaline, kosula (kanuni veya sair), s6zlesme ihlaline, kanuna, kesin
yukimliluge dayanmasi veya bu dayanaklariileri sirmesinden, haksiz fiil, s6zlesme veya sair
kanuni yikimlulikten bagimsiz olarak uygulama alani bulacaktir.

11.7.Madde 11.1, 11.2, 11.3, 11.4, 11.5, Sirket veya herhangi bir lst dilizey yonetici veya
yOneticisinin hileli davranisi veya isbu davraniglarin kasitli gizleme, kasith niyet, agir ihmal,
bilingli taksir seklinde ortaya ¢ikmasi halinde uygulama alani bulmayacaktir. Ayrica, madde 11
hiikm{ Sirketin uygulanabilir emredici hukuk kurallari cergcevesinde sinirlamayan veya ortadan
kaldirilamayan sorumlulugunu ortadan kaldirmayi amaglamamakta ve kaldirmamaktadir.

11.8. Musteri tarafindan 6denen Ucretler ve Sézlesme’nin diger hiikiimleri taraflar arasindaki risk
paylasimini yansitmaktadir. isbu madde 11 hiikmi bu baglamda Sézlesme’nin esasli, temel bir
hikmudur.

11.9. Her bir taraf isbu S6zlesme tahtinda veya isbu S6zlesme’ye iliskin olarak olusabilecek Talepleri
azaltmak i¢in her turlii makul cabayi gésterecektir.

12. Sigorta
12.1. Sirket sigortaci veya garantor olarak faaliyet gostermemekte olup, bu sifatla olabilecek
herhangi bir sorumlulugu kabul etmemektedir. Kayip veya zararlara karsi kendilerini korumak
isteyen Misteriler ilgili kayip ve zarara uygun bir sigorta yaptirmalidir.
12.2. Taraflar S6zlesme tahtindaki yikiimlGliklerini karsilayacak uygun sigorta yaptirmal ve diger
tarafin yazili talebi Gzerine ilgili sigortanin varligina yonelik yazili bir delil sunmalidir.

13. Alt sozlesme
13.1. Sirket isbu Sozlesme tahtindaki yukamliliklerini ve Hizmetleri alt yikleniciye devretme
hakkini sakli tutar.
13.2. Sirket alt yuklenicilerin tim is, islem, ihmal ve temerriit hallerinden sanki kendi is, islem,
ihmal ve temerrtdi gibi sorumludur.

14. ihlal ve Temerriit

14.1. Sirket, Mucbir Sebep hali hari¢c olmak Uzere, herhangi bir surette Sozlesmeyi veya herhangi
bir hilkmiini ihlal ederse (ihlal), Misteri isbu ihlalden haberdar olmasi izerine Sirkete ilgili
ihlali belirttigi bir bildirimde bulunabilir.

14.2. Musteri herhangi bir ihlali (bu ihmal giderilebilir olsun veya olmasin) Sirkete isbu ihlalin
dikkatini cekmesi veya makul olarak dikkatini cekmesi gereken tarihi takip eden 14 (ondort)
giin icerisinde yazih olarak bildirmekle yiikiimltdiir. Miisteri s6z konusu ihlali belirtilen sekilde
bildirmedigi takdirde ihlale iliskin tiim hak, ¢care ve hukuki yollardan feragat etmis sayilacaktir.

14.3. Sirket herhangi bir ihlale itiraz etme ve ilgili ihlale iliskin ilave sorusturmalar talep etme
hakkini sakh tutmaktadir. ilgili ihlal Sirket tarafindan kabul edilirse, Sirket ilgili ihlal giderilebilir
oldugu 6l¢iide isbu ihlali ticretsiz olarak ilgili ihlalin kendisi tarafindan kabul edildigini takip
eden 14 (ondért) giin icerisinde giderecektir. Sirketin ilgili ihlali isbu madde 14.3 hikmiine
uygun olarak gidermesi halinde Sirket Musteri’'ye herhangi bir zarar tazmininde
bulunmayacaktir.
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14.4. ihlalin madde 14.3’de belirtilen siirede giderilmemesi veya ihlalin giderilemeyecek nitelikte
olmasi halinde Sirket temerride diisecek (Temerriit) ve bu halde Musteri S6zlesme’yi madde
15’e uygun olarak feshebilecektir.

15. Fesih

15.1. Taraflar isbu S6zlesme’yi asagida belirtilen hallerde diger Tarafa yazili bildirimde bulunarak
derhal feshedebileceklerdir:

(a) (Misteri bakimindan) Temerriit Halinde,

(b) (Sirket bakimindan), Misteri’nin isbu S6zlesmeyi veya herhangi bir hilkmini ihlal etmesi ve
Sirket tarafindan yazili ihtarda bulunulmasini miteakip esash veya temel hikimler
bakimindan isbu ihlalin 5 (bes) glin icerisinde, esash veya temel olmayan hikimler
bakimindan ise 30 (otuz) giin icerisinde giderilmemis olmasi,

(c) Diger tarafin borcun tamamini veya esasli bir kismini 6demeyi durdurmasi, askiya almasi veya
durdurma veya askiya almayi tehdit etmesi veya muacceliyet tarihinde borcu 6demeyecek
durumda olmasi, veya

(d) Diger tarafin bazi veya tim alacaklilari lehine olacak sekilde borcun tamami veya esasli bir
kisminin ertelenmesi, yeniden vade tarihinin olusturulmasi, tekrar dizenlenmesi,
yapilandiriimasi, indirilmesi, temlik edilmesi, konkordato yoluyla uzlasiimasi veya borcun
timiini veya esasli bir kisminin ddemesinin ertelenmesi icin gérismelere baslamasi, islemler
yapmasi, 6nerilerde bulunmasi veya anlasma akdetmesi, veya

(e) Diger tarafin yonetiminin ele alinmasi, tasfiyesi veya iflasi igin islemlerin baslatiimis olmasi,
veya

(f) Teminati paraya cevirmek icin islemlerin baslatilmasi, varliklarin tamami veya esasl bir kismi
Uzerinde haciz, icra veya benzeri sireglerin baslatilmasi, diger tarafin yonetiminin tasfiye
memuru, kayyum, alacakli masasi veya benzeri gorevliler veya yoOneticiler tarafindan
devralinmasi.

15.2. S6zlesme’nin feshedilmesi fesih tarihinde veya 6ncesinde mevcut olan ihlallerden dolayi
taraflarin zarar tazminini talep etme hakki dahil olmak tzere fesih tarihine kadar taraflarin
muaccel olmus olan hak, talep, borg ve yiukimliliklerine halel getirmez.

15.3. Sozlesme’nin feshedilmesi, hukuken izin verildigi 6l¢lide, geriye etkili olmayacaktir.

15.4. S6zlesme’nin Sirket tarafindan madde 15.1’e uygun olarak feshedilmesi halinde:

(a) Fesih tarihine kadar S6zlesme tahtinda ifa edilen Hizmetlere iliskin muaccel olan tutarlar
Misteri tarafindan 6denebilecek olup, Misteri bu tutarlari fesih tarihini takip eden 5 (bes)
glin icerisinde 6demelidir.

(b) Misteri, Sirkete Sirketin fesih sebebiyle ugramis oldugu tim belgelendirilmis gider,
masraf, kayip veya zararlari (tedarik s6zlesmelerinin feshi veya devri sebebiyle ugranilan
zararlar da dahil olmak lizere) Sirkete 6demelidir.

15.5. S6zlesme’nin Misteri tarafindan madde 15.1 (a)’ya uygun olarak feshedilmesi halinde:

(a) Mdasteri, S6zlesme’nin fesih tarihinden 6nce S6zlesme’ye uygun olarak ifa edilen Hizmetlere
iliskin olarak 6denmesi gereken muaccel tutarlari Sirkete 6demelidir.

(b) Sirket, Musteri’nin Sozlesme’ye uygun olarak ifa edilememis olan Hizmetlere iliskin yapmis
oldugu 6demeleri Misteri’ye geri 6deyecektir.
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(c) Madde 11 ve Sozlesme’nin diger hiikiimleri sakli kalmak kaydiyla, Sirket Misteri'nin Temerrit

sebebiyle ugramis oldugu belgeli tim dogrudan masraf ve zararlarini tazmin edecektir.

15.6. Misteri’nin isbu madde 15, 14 ve 11 tahtinda sayilan hak ve talepleri herhangi bir ihlal
be/veya Temerrit’e iliskin olarak Musteri’nin sahip oldugu tim hak ve careleri ifade eder.
Sirketin hicbir kosul ve sart altinda herhangi bir ihlal ve/veya Temerriit halinden dolayi ilave
bir sorumluluk veya yiukimluligi bulunmayacaktir.

15.7. Taraflarin madde 8 (Fikri Miilkiyet Haklari ve Kisisel Verilerin Korunmasi), 9 (Gizlilik), 10
(Miicbir Sebep), 11 (Sorumluluk ve Tazminat), 15.2 ila 15.7 (Fesih) maddeleri, madde 16 (Diger
Hikimler)’da dizenlenen hak ve yikimllikleri ile niteligi geregi fesih veya sona erme ile
sona ermeyecek hak ve ylktumlilikleri S6zlesme’nin feshedilmesi veya sona ermesi ile sona
ermeyecek ve devam edecektir.

16. Diger Hiikliimler

16.1. Ayrilmazlik. S6zlesme’nin herhangi bir hilkkminln gegersiz, hukuka aykiri, icra edilemez
olmasi veya bu hale gelmesi durumunda ilgili hikim Sozlesme’den cikartilacak ve
Sozlesme’nin geriye kalan hikiimleri anilan gegersiz, hukuka aykiri, icra edilemez hiikiim hig
Sozlesme’ye eklenmemis gibi gecerli ve uygulanabilir olmaya devam edecektir. Gecgersizlik,
hukuka aykirilik veya icra edilemezligin S6zlesme’nin amacini yerine getirmeye engel olacak
nitelikte temel bir aykirilik ortaya koymasi halinde taraflar S6zlesme’nin igerik ve amacini da
dikkate alarak ilgili hiikiimden mimkiin oldugunca az sapma iceren yeni bir hilkiim Gizerinden
mutabik kalmak icin gereken makul cabayi géstereceklerdir.

16.2. Taraflarin arasindaki iliski. Taraflar arasindaki iliski birbirinden bagimsiz Ustleniciler
arasindaki iliskiden ibarettir. Hizmetin ifa edilme yontemi ve sekline iliskin detaylar yalnizca
Sirketin kontroli altinda olacak olup, Mausteri yalnizca isbu Hizmetin sonucu ile
ilgilenmektedir. S6zlesme’nin hicbir hilkmi veya S6zlesme tahtinda taraflarca yapilan higbir
islem taraflar arasinda bir ortaklik, birlik, adi ortaklik veya isbirligi kuruldugu anlamina
gelmemekte olup, taraflar birbirlerinin ortagi, temsilcisi veya yasal temsilcisi degildir.

16.3. Feragatlar. Sozlesme’de acik¢a aksi 6ngorilmedigi sirece, taraflarin Sozlesme’de veya
kanunlarda 6ngorilen hak ve hukuki careleri kullanmamalari veya bunlarin kullaniminda
gecikmeleri ilgili hak veya hukuki careden feragat etmeleri anlamina gelmez ve ilgili hak veya
talebin daha sonra kullanilmasini engellemez veya sinirlandirmaz. So6zlesme tahtinda veya
kanunlarda 6ngorilen hak ve hukuki carelerin tek basina veya kismen kullanilmasi bu hak veya
hukuki carelerin daha sonra kullanilmasini engellemez veya sinirlandirmaz. Sozlesme
tahtindaki hak veya hukuki carelerden feragat ancak ilgili vazgegmenin feragat olarak
belirtilmesi ve diger tarafa yazil olarak bildirilmesi ile gecerli hale gelecektir.

16.4. S6zlesmenin Biitiinliigii. isbu Sozlesme Hizmetlere iliskin taraflar arasindaki tim anlasmayi
teskil eder ve daha 6nce akdedilmis olan tim yazili veya s6zlii anlasma ve mutabakatlarin
yerine geger.

16.5. ilave islemler. Taraflar, diger tarafin yazili talebi lizerine, isbu Sozlesme’nin tamamen icra
edilebilir hale gelmesi igin gereken veya gerekli goriilen her tirli belge ve dokiimani
imzalayacak, teslim edecek ve gereken her tirli diger islemi yapacaktir.

16.6. Degisiklikler. isbu Sdzlesme her iki tarafca da imzalanmis ve Sozlesme’ye acikca atif yapan
yazili bir belge olmadikg¢a degistirilemez, ekleme yapilamaz veya tadil edilemez.
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16.7. Bildirimler. So6zlesme tahtindaki tim bildirim, talep, muvakafat, talep, feragat veya sair
iletisimler yazili olarak yapilmasi ve taraflarin Teklif'te belirtilen adreslerine génderilmelidir.

16.8. Temlik. Musteri, Sirketin yazili 6n onayi olmaksizin S6zlesme tahtindaki haklarini temlik
edemez veya devredemez, alt s6zlesmeler akdedemez veya yikimliliklerini nakledemez.

16.9. Halefler. S6zlesme taraflar lehine dizenlenmis olup, taraflari, ilgili izin verilen halefleri ve
temlik alanlari baglayicidir.

17. Uygulanabilir Hukuk & Uyusmazlhk

17.1.isbu Sézlesme Tirk hukuku ve yasalarina tabidir ve bu yasalara gére yorumlanacaktir.
Sozlesme tahtinda veya Sozlesme ile baglantili olan her tiirli s6zlesmesel veya sézlesme disi
talep veya uyusmazlik Tirk hukuku ve yasalarina tabi olup, bu yasa ve hikiimlere gore
belirlenecektir.

17.2. S6zlesme tahtinda veya Sozlesme ile baglantili olarak ortaya gikan Sézlesme’nin varligl,
gecerliligi veya sona erdirilmesi dahil olmak lzere her tirli uyusmazlik veya talep (s6zlesme
disi talepler de dahil olmak (lizere) veya bunlara iliskin her tirli ilave anlasmaya iliskin
uyusmazlkta istanbul (Anadolu ) Mahkemeleri ve icra Daireleri yetkilidir. .
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These General Terms and Conditions for Testing & Inspection Services (T&Cs) together with the
accepted Proposal (hereinafter defined) from the agreement between you (Client) and the Peterson
or Control Union entity (Company) undertaking to provide the Services (hereinafter defined)
contemplated thereunder (Agreement).

1. Definitions

1.1. In these T&Cs, the following terms shall have the following meaning unless the context requires
otherwise:

(a) Confidential Information means any information, in whatever form or manner presented, involving
technical, business, marketing, policy, know-how, planning, project management, products, affairs and
finances and other information, data and/or solutions, in written, oral, digital, magnetic, photographic
and/or other forms, including but not limited to any information which is disclosed pursuant to or in
the course of the provision of the Services pursuant to the Agreement, and it is disclosed in writing,
electronically, orally, or otherwise, and is marked, stamped or identified by any means as confidential
by the discloser at the time of disclosure and/or howsoever disclosed it would be reasonably
considered to be confidential by the party receiving such information. Confidential Information shall
also include Confidential Information obtained or received by the Company in the performance of the
Services;

(b) Data Protection Laws means , the Personal Data Protection Law No. 6698 (“KVKK”) on the
protection of real persons in terms of the processing of personal data, and the decisions of the Personal
Data Protection Board, which are in force regarding the protection of personal data and come into
force after the signing of this Agreement and all other relevant legislation provisions that may enter
into force.

(c) Fees means the consideration for the Services;

(d) Force Majeure Event means any circumstance beyond a party’s reasonable control which renders
a party unable to comply with its obligations under the Agreement and which could not have been
avoided by the affected party through the exercise of proper diligence and includes, without limitation,
acts of God, flood, drought, earthquake or other natural disaster; epidemic or pandemic; terrorist
attack, civil war, civil commotion or riots, war, threat of or preparation for war, armed conflict,
imposition of sanctions, embargo, or breaking off of diplomatic relations; nuclear, chemical or
biological contamination or sonic boom; any law or action taken by a government, accreditation body
or public authority, including without limitation, imposing an export or import restriction, quota or
prohibition; collapse of buildings, fire, explosion or accident; any labour or trade dispute, strikes,
industrial action or lockouts; and interruption or failure of utility service;

(e) IPR means all intellectual property rights including but not limited to any: patents, copyrights,
database rights, design rights, knowhow, models, trademarks and trade secrets or IPR rights in
Confidential Information, whenever and however arising, in each case whether registered or
unregistered, and including any applications, divisions, reissues, reexaminations, continuations,
continuations-inpart and renewals thereof;

(f) Industry Practice: means, with respect to an undertaking: (i) the practices, methods and acts
applied; and (ii) the degree of care and skill which would reasonably and ordinarily be exercised, in
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each case by reasonable inspection companies engaged in the same type of undertaking and under
the same or similar circumstances and conditions or those practices, methods and acts which are
prescribed by branch associations of international standing such as TIC Council, GAFTA, FOSFA or ISO
(as and when applicable to the performance of the Services)

(g) Proposal means any offer, estimate and/or quotation describing and/or detailing the Services and
the Fees provided by the Company;

(h) Report means any memoranda, document, graphs, charts, photographs, laboratory data,
calculations, measurements, estimates, notes, certificates and/or other material prepared by the
Company in the course of providing the Services to the Client, together with status summaries or any
other communication in any form describing the results of any Services performed (if any);

(i) Services means all activities to be performed by the Company as described in the Agreement and
which may comprise or include the provision by the Company of a Report;

(j) Representatives means any party’s affiliates and subsidiaries and the directors, officers, employees,
agents and advisors of such party as well as its affiliates and subsidiaries (including its professional
advisors), and in case of the Company, this shall include any subcontractor the Company engages to
perform the Services (or any part thereof) and such subcontractor’s directors, officers, employees,
agents and advisors;

(k) Worksite means the premises, locations, ports, barges, vessels or any other places where the
Services will be performed, however excluding the premises, locations or any other place of business
of the Company.

1.2. A reference to a clause is a reference to a clause in these T&Cs.
1.3. A reference to a party in these T&Cs refers to the Client and/or the Company, as the case may be.
2. General

2.1. In the event of any inconsistency between the provisions of these T&Cs and any Proposal which is
accepted in accordance with clause 3.1, the provisions of these T&Cs shall prevail. For the avoidance
of doubt, these T&Cs shall take precedence over any terms and conditions which the Client has
proposed or may propose in the future to the Company, whether in a purchase order or any other
document or which are implied by trade, custom, practice or course of dealing.

3. Proposal and acceptance

3.1. The Agreement between the Client and the Company shall become effective upon either (a)
receipt by the Company of the Client’s acceptance of the Proposal in writing or (b) receipt of the
Client’s instruction to commence with the performance of the Services set forth in the Proposal or the
preparation thereof, whichever occurs earlier. Both the Proposal and the acceptance thereof may be
transmitted electronically and need not be signed by either party to be enforceable.

3.2. The Company shall not be bound by any terms or provisions proposed by the Client, unless such
terms and provisions have been expressly accepted by an authorised representative of the Company
in writing.
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3.3. Unless provided otherwise in the Proposal, any offer contained in the Proposal is valid for one (1)
month from the date of issuance or until two (2) business days prior to the proposed commencement
date of the Services, whichever comes first. Notwithstanding the fact that a Proposal may include a
specific period for acceptance, the Proposal may be revoked by the Company, at any time, prior to
receipt by the Company of the Client’s acceptance of the Proposal or instruction to commence with
the performance of the Services.

4. Performance of the Services

4.1. The Company shall perform the Services for the Client in accordance with the provisions of the
Agreement and Industry Practice. The Services performed by the Company shall be only for the Client's
use and benefit.

4.2. Except when the Company receives prior written instructions to the contrary from the Client, no
third party is entitled to give any instructions in respect of the Agreement or the performance of the
Services.

4.3. In the performance of the Services, the Client or its Representatives may expressly instruct, or the
Company may be required in line with Industry Practice, to deliver a Report to a specific third party. In
such event(s), it is expressly acknowledged and agreed that the Company shall be irrevocably
authorised to deliver such Report to such third party.

4.4. The Client acknowledges and agrees that the Services are performed within the limits of the scope
of services set forth in the Proposal and/or pursuant to the Client's specific instructions as confirmed
by the Company or, in the absence of such instructions, in accordance with any relevant Industry
Practice. The Client further agrees and acknowledges that the Services are not necessarily designed or
intended to address all matters of quality, safety, performance or condition of the products, materials,
services, systems or processes tested, inspected or certified and the scope of services does not
necessarily reflect all standards which may apply to such products, materials, services, systems or
process tested, inspected or certified. The Client understands that the reliance on any Report is limited
to the facts and representations set out in such Report which represent the Company’s review and/or
analysis of facts, information, documents, samples and/or other materials in existence at the time of
the performance of the Services only.

4.5 The Company does not accept any responsibility or liability for any acts or omissions made by the
Client or any third party on the basis of the content of the Report.

4.6. Under no circumstances shall the Company or its Representatives be obligated by the Client to
sign any indemnity, waiver or other site-specific undertakings or agreements (of any kind) or shall the
Client request that any such undertaking or agreement be signed, and if any such instruments are
nevertheless signed, such instruments shall be considered null and void. In the event the Worksite is
not the Client’s premises or beyond its control and the Company or any of its Representatives are
obliged to sign an indemnity, waiver or other premises-specific undertakings or agreements (of any
kind), the Client shall bear all liability and exposure thereunder and shall indemnify the Company and
its Representativesin respect of the same.

4.7. The Company shall, where required, reasonably cooperate with third parties appointed by the
Client in relation to the Services, provided that the Company shall owe no duty to such third parties
under the Agreement
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5. The Company’s Warranties & Obligations

5.1. The Company warrants to the Client that it has the power and authority to enter into the
Agreement. Furthermore the Company shall:

(a) comply in all material respects with all laws and regulations applicable to the performance of the
Services;

(b) take reasonable steps to ensure that whilst on the Worksite its Representatives comply in all
material respects with any health and safety rules and regulations and other reasonable security
requirements made known to the Company by the Client in accordance with clause 6.2(e) and that its
Representatives shall make use of personal protection equipment requisite by Industry Practice;

(c) in the performance of the Services, use equipment that is inspected, calibrated and maintained in
accordance with applicable laws and/or Industry Practice;

(d) ensure that the Representatives it engages in the performance of the Services are suitably qualified,
sufficiently experienced (whether by way of education or experience) and trained in all aspects
relevant to the performance of the Services; and

(e) ensure that the Reports will not infringe any legal rights (including IPR) of any third party. This
warranty shall not apply if the infringement is directly or indirectly caused by: (i) the Company’s
reliance on any Materials (as defined in clause 6.1(c) below) provided to the Company by or on behalf
of the Client; or (ii) any additions or changes to the Reports by the Client, its Representatives or a third
party; or (iii) the Company’s compliance with any instruction from the Client or its Representatives
directing a manner of performance not normally applied by the Company.

5.2. The Company makes no representation or warranty, express or implied, of any nature whatsoever,
except for those set forth in the Agreement. Such representations and warranties, are in lieu of, cancel
and supersede any other representations and warranties given on any occasion, whether in writing or
otherwise, express or implied, or provided by law, if any.

6. Client’s Representations, Warranties, and obligations
6.1. The Client represents and warrants that:
(a) it has the power and authority to enter into the Agreement and procures the Services for itself;

(b) it is securing the provision of the Services for its own account and not as an agent or broker, or in
any other representative capacity, for any third party;

(c) any information, samples, documents and related materials (Materials) furnished to the Company
or its Representatives by or on behalf of the Client will be true and accurate in all material respects,
not omit any material fact and not be misleading in any respect. The Client further acknowledges that
the Company and its Representatives will, in the performance of the Services, rely on such Materials
(without any duty to confirm or verify the accuracy or authenticity thereof);

(d) any samples furnished to the Company by or on behalf of the Client will be shipped pre-paid and
will be collected or disposed of by the parties, at the Client's cost, within thirty (30) days after testing
unless alternative arrangements are made by the Client. In the event that such samples are not
collected or disposed by the Client within the thirty (30) days period, the Company reserves the right
to destroy the samples, at the Client's cost; and
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(e) any Materials (including without limitation certificates and reports) furnished to the Company or
its Representatives by or on behalf of the Client will not, in any circumstances, infringe any legal rights
(including IPR) of any third party.

6.2. The Client further agrees:

(a) to fully and timely co-operate with the Company in all matters relating to the Services and to
provide timely instructions and feedback to the Company;

(b) to provide timely the Company’s Representatives with any and all Material necessary for the
performance of the Services and to enable the Company to provide the Services in accordance with
the Agreement;

(c) that it is responsible for providing the samples/equipment to be tested together, where
appropriate, with any specified additional items, including but not limited to connecting pieces, fuse-
links, etc. The Client acknowledges that any samples provided may become damaged or be destroyed
in the course of testing as part of the necessary testing process and undertakes to hold the Company
indemnify and harmless from any and all responsibility for such alteration, damage or destruction;

(d) to provide the Company’s Representatives with unconditional and unhindered access to the
Worksites and to take all necessary actions to eliminate or remedy any circumstances or events beyond
the Company’s control that hinder or impede the performance of the Services;

(e) prior to the Company’s Representatives attending any Worksite, to inform the Company of all
applicable health and safety rules and regulations and other reasonable security requirements that
may apply at the relevant Worksite. The Client shall notify the Company promptly of any risk, safety
issues or incidents in respect of any item and/or product to be inspected or tested by the Company, or
any process or systems used at the Worksite or otherwise necessary to perform the Services. The Client
shall ensure the safety of the Company’s Representatives at its Worksites;

(f) to obtain and maintain all necessary licenses and consents in order to comply with relevant law and
regulation regarding the Services;

(g) that it will not use any Report in a misleading manner, it will only distribute such Report in its
entirety and in no event will the contents of any Report or any extracts, excerpts or parts of any Report
be distributed or published without the prior written consent of the Company in each instance; and
(h) that no advertising and promotional materials or any statements made by the Client will give a false
or misleading impression to any third party concerning the Services performed by the Company.

6.3. All obligations set out in this clause 6 will be performed promptly and at the sole risk, costs and
expenses of the Client.

6.4. The Company shall neither be in Breach or Default nor be liable whatsoever if and to the extent
that such Breach or Default is a result of any breach by the Client of the provisions set forth in this
clause 6. The Client also acknowledges that such breach may impact the Company’s performance
under the Agreement.

6.5. The Company reserves the right to suspend the performance of the Services, without any liability
whatsoever, if the Worksite and/or the circumstance under which the Services are to be performed
are, at the sole discretion of the Company, risk to health, safety or environment.
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7. Fees and Payment

7.1. In consideration of the Company performing the Services, the Client shall punctually pay the Fees.
The Fees do not, unless expressly otherwise set forth in the accepted Proposal, include the Company’s
costs and expenses for travel, accommodation, travel insurance, visa, any additional in-country
insurances or travelling man hours (Expenses). The Client agrees that it will reimburse the Company
for any Expenses and is wholly responsible for any freight or customs clearance fees relating to any
testing samples.

7.2. If the Company is instructed to perform any work beyond the scope of services as set forth in the
Proposal, such work shall be governed by these T&Cs and charged on a time and material basis.

7.3. The Fees set out in the Proposal may be adjusted annually by the Company in accordance with the
increase in the relevant consumer price index as published by the competent authority in the
jurisdiction of the Company (Index). The Index to be referred to for the purposes of the Agreement,
shall be that which is most recently published by such competent authority at that time. The
adjustment shall take effect thirty (30) days after the notification to the Client .

7.4. Unless otherwise provided in the Agreement, the Fees are exclusive of any applicable taxes, which
shall be included in the invoices and payable (if applicable), in addition to such amounts.

7.5. The Client shall pay the Company’s invoices within fifteen (15) days of the date of the invoice.

7.6. If the Client fails to make a payment when due under the Agreement by the due date, then,
without limiting any of the Company’s rights and remedies, the Client shall pay interest on the overdue
sum from the due date until payment of the overdue sum is made, whether before or after judgment,
at an amount equal to five percent (5%) per year. In addition, all reasonable collection costs incurred
after the Client’s default, both judicial and extrajudicial, are to be paid by the Client. The extrajudicial
costs are set at an amount equal to ten percent (10%) of the Fees plus interest, without prejudice to
the Company’s right to collect the actual extrajudicial costs in excess of this amount.

7.7. All amounts due by the Client to the Company shall be paid in full without any set-off,
counterclaim, deduction or withholding. All payments to be made under the Agreement shall be made
without any deduction of any (local or withholding) taxes, levies, licenses, duties, charges, fees and
withholdings of any nature by any governmental authority save as required by law. If the Client is
compelled to make any such deduction, it will pay to the Company such additional amounts as are
necessary to ensure receipt by the Company of the full amount which the Company would have
received but for the deduction.

7.8. If the Client disputes the contents of the invoice, details of the objection denoting substantiated
reasons must be raised with the Company within eight (8) days of receipt of such invoice, otherwise
the invoice will be deemed to have been accepted. Any such objections do not exempt the Client from
its obligation to pay within the period referred to in clause 7.5.

7.9. If actions by the Client delay the completion of the Services, the Company has the right to invoice
the Client for any costs and the Fees for the Services provided to date, the Client shall pay such costs
and Fees invoiced as set forth in clause 7.5.

7.10. In addition to all other remedies available under the Agreement or at law (which the Company
does not waive by the exercise of any rights hereunder), the Company shall be entitled to suspend the
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provision of any Services if the Client fails to pay any undisputed Fees or Expenses when due hereunder
and such failure continues for fourteen (14) days following written notice thereof.

8. IPR and Data Protection

8.1. All IPR belonging to a party prior to entering into the Agreement shall remain vested in that party.
Any developments, modifications, or enhancements of a party’s IPR are and will at all times remain
vested in said party.

8.2. Any use by the Client (or its affiliates) of the name "CU", “Control Union” or “Peterson” or any of
the Company's trademarks, logos or brand names must be prior approved in writing by the Company.
8.3. All IPR in any Reportshall belong to the Company. The Client shall have the right to use any such
Report subject to the provisions of, and for the purposes set forth in, the Agreement.

8.4. The Client agrees and acknowledges that the Company retains any and all IPR in concepts, ideas
and inventions that may arise during the preparation or provision of any Report (including any
deliverables provided by the Company to the Client) and the provision of the Services to the Client.

8.5. Both parties shall comply with their respective obligations as independent Controllers under
applicable Data Protection Laws in relation to their respective Processing of Personal Data. For the
avoidance of doubt, the Company shall never Process Personal Data on behalf of the Client, and
therefore never acts as a Processor in the context of the Agreement.

8.6. In addition, the Client shall:

8.6.1. ensure that the Client’s Representatives who are individuals and are involved in the provision of
the Services or the performance of the Agreement are duly informed about the Clarification Text on
Personal Data Protection which is indicated on the Company’s official website
https://www.controlunion.com.tr/hakkimizda/kisisel-verilerin-korunmasi

the Client has duly informed the relevant Client’s Representatives of Clarification Text on Personal Data
Protection referred to in the previous sentence; and

8.6.2. develop and implement appropriate procedures for handling requests by its Representatives
who are individuals for the exercise of their rights regarding their Personal Data pursuant to the
applicable Data Protection Laws; the Company may cooperate with the Client in promptly responding
to requests from such Client’s Representatives.

8.7. The Client will indemnify and hold harmless the Company and its Representatives from and
against any loss, damage, cost, expense, claim, demand, liability, fine (to the extent permitted under
applicable law) or other indemnification obligation (including those of other parties involved or
Supervisory Authorities) that the Company incurs as a result of a breach by the Client of clauses 8.5
and/or 8.6. If, further to the Processing activities of the Client under the Agreement, (i) a Data Subject
lodges a claim for damages against the Company or (ii) a competent Supervisory Authority launches
an investigation or infringement procedure against the Company, the Client shall assist and intervene
in the Company’s defence upon the Company’s request.

9. Confidentiality

9.1. Where a party (Receiving Party) or its Representatives obtains or receives Confidential Information
of the other party (Disclosing Party) or its Representatives in connection with the Agreement it shall,
subject to clauses 9.2 through 9.4:
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(a) keep such Confidential Information confidential, by applying the standard of care that it uses to
protect its own Confidential Information;

(b) use such Confidential Information only for the purposes of performing its obligations under the
Agreement; and

(c) not disclose such Confidential Information to any third party without the prior written consent of
the Disclosing Party.

9.2. The Receiving Party may disclose the Disclosing Party's Confidential Information on a "need to
know" basis to its Representatives provided that it shall first inform such Representatives of the
confidential nature of the Confidential Information and it shall ensure that such Representatives are
bound by obligations of confidence in respect of the Confidential Information no less onerous than
those set out in this clause 9.

9.3. The provisions of clauses 9.1 and 9.2 shall not apply to any Confidential Information which:

(a) was already in the possession of the Receiving Party or its Representatives on a nonconfidential
basis before disclosure thereof by the Disclosing Party or its Representatives;

(b) is or becomes public knowledge other than as a result of a breach of this clause 9;

(c) was, is or becomes available to the Receiving Party or its Representatives on a nonconfidential basis
from a person who, to the Receiving Party’s knowledge, is not bound by a confidentiality agreement
with the Disclosing Party;

(d) is developed by the Receiving Party or its Representatives independently of the information
disclosed by the Disclosing Party or its Representatives; or

(e) is required to be disclosed by law, by any governmental or other regulatory authority (including,
without limitation, any relevant securities exchanges) or by a court or other authority of competent
jurisdiction, provided that to the extent it is legally permitted to do so, the Receiving Party gives the
Disclosing Party as much notice of such disclosure as possible.

9.4. The disclosure of any Confidential Information to the Receiving Party or its Representatives shall
not be construed as granting the Receiving Party or its Representatives (i) any property rights, by
license or otherwise, to any Confidential Information; or (ii) other IPR that have been issued or that
may be issued, based on such Confidential Information, other than the right to use such Confidential
Information for the purpose of performing its obligations under the Agreement. The Company reserves
the right to retain documents or materials containing, reflecting, incorporating or based on the Client’s
Confidential Information to the extent required by law, any applicable governmental, regulatory
authority or Industry Practice or the Company’s quality and assurance processes. The provisions of this
clause 9 shall continue to apply to any documents and materials retained by the Company.

10. Force Majeure

10.1. Neither the Company nor the Client will be liable for failure to perform or delay in performing
obligations under the Agreement which have become practicably impossible because of a Force
Majeure Event. Written notice of a party’s failure or delay in performance due to a Force Majeure
Event must be given to the other party no later than five (5) business days following the Force Majeure
Event commencing, which notice shall describe the Force Majeure Event and the actions taken to
minimize the impact thereof. All delivery dates in these T&Cs affected by a Force Majeure Event shall
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be suspended for the duration of such Force Majeure Event. When feasible, the Agreement shall not
be cancelled but rescheduled and deliverables for mutually agreed dates to be set as soon as
practicable after the Force Majeure Event ceases to exist.

10.2. If circumstances causing the Force Majeure Event cannot be permanently removed, or result in
a delay extending beyond thirty (30) business days, the Agreement shall be automatically terminated,
and the parties shall be relieved from their further contractual obligations, except for their accrued
rights, if any, and the final accounting arising from or relating to the Agreement.

11. Liability and Indemnity

11.1. In no event shall the Company’s cumulative overall liability for any and all claims, demands,
causes of action, suits, proceedings, remedies, fines, penalties, taxes, losses, judgments, liens,
liabilities, indemnities, costs, awards, damages (including any punitive and/or exemplary damages) or
expenses of any kind and character (including reasonable attorney’s fees and other legal-related
expenses) (Claims) arising out of, relating to or in connection with the Agreement exceed (i) an amount
equal to ten (10) times the Fees paid by the Client (not inclusive of applicable taxes and Expenses) in
respect of the Services that gave rise to such Claims or (ii) a cumulative maximum amount of one
hundred thousand euro (EUR 100,000), whichever of (i) and (ii) is less.

11.2. Further, in no event shall the Company or any of its subcontractors or Representatives be liable
under the Agreement to the Client or any third party for consequential, or indirect damages, or lost
profits, revenues or business opportunities, diminution in value or damage to reputation and/or
goodwill, arising out of, relating to, or in connection with the Agreement, regardless of (a) whether
such damages were foreseeable; (b) whether or not the Client was advised of the possibility of such
damages; and (c) the legal or equitable theory (contract, tort or otherwise) upon which the Claim is
based.

11.3. The Client shall indemnify, hold harmless, and, upon the Company’s written request, defend the
Company and its Representatives from and against any and all Claims by any third party (including but
not limited to the Representatives of the Client) arising out of, relating to or in connection with the
Agreement to the extent that the aggregate of any such Claim exceeds the Company’s cumulative
overall liability set forth in clause 11.1.

11.4. Any Representative of the Company shall have the benefit of the limitations, exclusions and
indemnities set forth in this clause 11.

11.5. The Client shall be prohibited from bringing legal action against the Company or its
Representatives following the expiry of three (3) months from the day upon which the Client became
aware of the Claim. In any event, Claims against the Company or its Representatives shall be time-
barred by the expiration of six (6) months after the event giving rise to such Claim.

11.6. The clauses 11.1, 11.2, 11.3, 11.4, 11.5 and 11.8 shall apply irrespective of cause and
notwithstanding the Company’s negligence or breach of duty (whether statutory or otherwise) and
irrespective of, whether such Claims are based or claimed to be based on negligence (including sole,
joint, concurrent or otherwise), breach of any warranty, condition or term (statutory or otherwise),
breach of agreement, statute, strict liability or otherwise and irrespective of any claim in tort, under
contract or otherwise at law.
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11.7. The clauses 11.1, 11.2, 11.3, 11.4 and 11.5 shall not apply if the Company or any of its directors
or senior managers has acted fraudulently or its acts or omissions constitute wilful concealment, wilful
intent, gross negligence or wilful recklessness. In addition, nothing in this clause 11, is intended or will
limit or exclude the Company’s liability to the extent such liability cannot be limited or excluded by
applicable mandatory law.

11.8. The Fees paid by the Client and the other provisions of the Agreement reflect the allocations of
risk between the parties. The provisions of this clause 11 are an essential element of the basis of the
Agreement.

11.9. Each party shall use all reasonable endeavours to mitigate any Claims arising out, relating to or
in connection with the Agreement.

12. Insurance

12.1. The Company is neither an insurer nor a guarantor and excludes all liability in such capacity.
Clients seeking a guarantee against loss or damage should obtain appropriate insurance.

12.2. Both parties shall take out adequate insurance policies so as to sufficiently cover their respective
liabilities under the Agreement, and shall, upon written request of the other party, provide written
evidence of the existence of such policies.

13. Subcontracting

13.1. The Company reserves the right to delegate the performance of its obligations hereunder and
the provision of the Services to a subcontractor.

13.2. The Company is responsible for all work, and acts, omissions and defaults of its subcontractors
as if they were the work, acts, omissions or defaults of the Company.

14. Breach and Default

14.1. If the Company in any way whatsoever, causes a breach of the Agreement or any of its provisions
(Breach), other than as a result of the occurrence of a Force Majeure Event, the Client may, upon
obtaining knowledge thereof, serve notice to the Company stating the specific Breach.

14.2. The Client shall notify any Breach (whether such Breach is capable of being remedied or not) to
the Company in writing no later than fourteen (14) days after the Breach came to the attention of the
Client, or reasonably should have come to the attention of the Client. The Client shall forfeit all rights,
powers and remedies in connection with the Breach if the Client fails to notify the Company
accordingly. 14.3. The Company reserves the right to dispute a Breach and may require further
investigation of such Breach. If the Breach is acknowledged by the Company, it will, to the extent the
Breach is capable of being remedied, remedy such Breach, free of charge, within fourteen (14) days of
the day such Breach was acknowledged by it. The Company does not owe any damages to the Client if
it remedies a Breach in accordance with this clause 14.3.

14.4. If the Breach is not remedied within the period set forth in clause 14.3 or if the Breach is not
capable of being remedied, the Company shall be in default (Default) and in such event the Client may
terminate the Agreement in accordance with clause 15.
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15. Termination

15.1. A party may terminate the Agreement with immediate effect by giving written notice to the other
party:

(a) (in case of the Client) in case of a Default;

(b) (in case of the Company) if the Client breaches the Agreement or any of its provisions and such
breach has not been remedied within five (5) days, in case of a breach of material or fundamental
provision of the Agreement, or within thirty (30) days, in case of a breach of a non-fundamental or
non-material provision, after it has been given written notice thereof by the Company;

(c) if the other party stops or suspends, or threatens to stop or suspend payment of all or a material
part of its debts or is unable to pay its debts as they fall due; or

(d) if the other party begins negotiations for, takes any proceedings concerning, proposes or makes
any agreement for the deferral, rescheduling or other readjustment, reorganization, compromise,
general assignment of or an arrangement or composition with or for the benefit of some or all of its
creditors of all or a substantial part of its debts, or for a moratorium in respect of or affecting all or a
substantial part of its debts; or

(e) if any step is taken with a view to the administration, winding up or bankruptcy of the other party;
or

(f) any step is taken to enforce security over or a distress, execution or other similar process is levied
or served against all or substantially all of the assets or undertaking of the other party including the
appointment of a receiver, administrative receiver, trustee in bankruptcy, manager or similar officer.
15.2. Termination of the Agreement shall not affect any rights, remedies, obligations or liabilities of
the parties that have accrued up to the date of termination, including the right to claim damages in
respect of any breach of the Agreement which existed at or before the date of termination.

15.3. Termination of the Agreement shall, to the maximum extent permitted by law, not have
retroactive effect.

15.4. On termination of the Agreement by the Company in accordance with clause 15.1:

(a) all amounts payable under the Agreement for the Services performed up to the termination shall
be due and payable by the Client forthwith, and the Client will pay such amounts within five (5)
business days of the date of termination; and

(b) the Client shall pay to the Company all documented costs, expenses, losses or damages (including
the cancellation or transfer of supplier contracts) incurred by the Company as a result of termination.

15.5. On termination of the Agreement by the Client in accordance with clause 15.1(a):

(a) the Client shall pay all amounts due and payable to the Company under the Agreement for the
Services performed in accordance with the Agreement prior to the date of termination;

(b) the Company shall refund all amounts paid by the Client under the Agreement for the Services that
have not been performed in accordance with the Agreement; and
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(c) subject to clause 11 and notwithstanding any other provision of the Agreement, the Company shall
pay to the Client all documented direct costs and damages incurred by the Client arising from the
Default.

15.6. The rights and remedies of the Client pursuant to the provisions of this clause 15 and clause 14,
also in light of clause 11, shall be the Client’s exclusive rights and remedy with regard to any Breaches
and/or Defaults. Under no circumstances and on no ground shall the Company have any further liability
or responsibility whatsoever or howsoever arising from or in connection with any Breaches or Defaults.
15.7. The rights and obligations of the parties set forth in clauses 8 (IPR and Data Protection), 9
(Confidentiality), 10 (Force Majeure), 11 (Liability and Indemnity), 15.2 up to and including 15.7
(Termination) and 16 (Miscellaneous), and any right or obligation of the parties in the Agreement
which, by its nature, should survive termination or expiration of the Agreement will survive any such
termination or expiration of the Agreement.

16. Miscellaneous

16.1. Severability. If any provision in the Agreement is or becomes invalid, illegal or unenforceable,
such provision shall be omitted from the Agreement and the remaining provisions shall continue in full
force and effect as if the Agreement had been executed without the invalid illegal or unenforceable
provision. If the invalidity, illegality or unenforceability is so fundamental that it prevents the
accomplishment of the purpose of the Agreement, the Company and the Client shall make every effort
to reach an agreement on a new provision which differs as little as possible from the invalid, illegal or
unenforceable provision, taking into account the substance and purpose of the Agreement.

16.2. Relationship of the parties. The relationship between the parties is that of independent
contractors. The details of the method and manner for performance of the Services by the Company
shall be under its own control, Client being interested only in the results thereof. Nothing in the
Agreement and no action taken by the parties under the Agreement shall constitute a partnership,
association, joint venture or other co-operative entity between the parties, neither will any party
become the partner, agent or legal representative of the other.

16.3. Waivers. Except is expressly otherwise provided in the Agreement, a failure or delay by a party
to exercise any right or remedy provided under the Agreement or by law shall not constitute a waiver
of that or any other right or remedy, nor shall it prevent or restrict any further exercise of that or any
other right or remedy. No single or partial exercise of any right or remedy provided under the
Agreement or by law shall prevent or restrict the further exercise of that or any other right or remedy.
No waiver of any right or remedy under the Agreement shall be effective unless it is expressly stated
to be a waiver and communicated to the other party in writing.

16.4. Entire Agreement. The Agreement contains the entire agreement between the parties relating
to the Services and supersedes all previous agreements, arrangements and understandings, both
written and oral.

16.5. Further action. Each party shall, at its own cost, upon the written request of the other party,
execute and deliver such instruments and documents and take such other actions necessary or
desirable from time to give full effect to the Agreement.
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16.6. Amendments. The Agreement may not be amended, supplemented or changed, except by a
written instrument making specific reference to the Agreement signed by each of the parties.

16.7. Notices. All notices, requests, consents, claims, demands, waivers and other communications
under the Agreement must be in writing and addressed to the other party at its address set forth in
the Proposal.

16.8. Assignment. The Client shall not assign, transfer, delegate or subcontract any of its rights or
delegate any of its obligations under the Agreement without the prior written consent of the Company.
16.9. Successors. The Agreement is binding on and inures to the benefit of the parties to the
Agreement and their respective permitted successors and permitted assigns.

17. Applicable law & dispute

17.1. The Agreement shall be exclusively governed by and construed in accordance with the laws of
Turkey Any matter, claim or dispute arising out of or in connection with the Agreement, whether
contractual or non-contractual, is to be governed by and determined in accordance with Turkish law.

17.2. istanbul Anadolu Courts and Execution Offices shall have exclusive jurisdiction for any dispute,
controversy or claim (including any of any non-contractual nature) arising out of or in connection with
the Agreement, or any further agreements resulting therefrom, including any questions regarding its
existence, validity or termination.
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